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(4) Compliance by the servicer with
its servicing obligations and minimum
servicing standards.

(f) With respect to Asset-Backed
Issuers, the certification required by
paragraph (e) of this section must be
signed by the trustee of the trust (if
the trustee signs the annual report) or
the senior officer in charge of
securitization of the depositor (if the
depositor signs the annual report). Al-
ternatively, the senior officer in charge
of the servicing function of the master
servicer (or entity performing the
equivalent functions) may sign the cer-
tification.

(g) For purposes of this section, the
term Asset-Backed Issuer means any
issuer whose reporting obligation re-
sults from the offering of securities it
issued that are primarily serviced by
the cash flows of a discrete pool of re-
ceivables or other financial assets, ei-
ther fixed or revolving, that by their
terms convert into cash within a finite
time period plus any rights or other as-
sets designed to assure the servicing or
timely distribution of proceeds to secu-
rity holders.

[67 FR 57289, Sept. 9, 2002]

§240.15d-15 Issuer’s disclosure con-
trols and procedures related to
preparation of required reports.

(a) Every issuer that files reports
under section 15(d) of the Act (15 U.S.C.
780(d)), other than an Asset-Backed
Issuer (as defined in §240.13a-14(g) of
this chapter), a small business invest-
ment company registered on Form N-5
(§§239.24 and 274.5 of this chapter), or a
unit investment trust as defined by
Section 4(2) of the Investment Com-
pany Act of 1940 (156 U.S.C. 80a-4(2)),
must maintain disclosure controls and
procedures (as defined in §240.15d-14(c)
of this chapter).

(b) Within the 90-day period prior to
the filing date of each report requiring
certification wunder §240.13a-14 and
§270.30a—2 of this chapter, an evalua-
tion must be carried out under the su-
pervision and with the participation of
the issuer’s management, including the
issuer’s principal executive officer or
officers and principal financial officer
or officers, or persons performing simi-
lar functions, of the effectiveness of
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the design and operation of the issuer’s
disclosure controls and procedures.

[67 FR 57290, Sept. 9, 2002, as amended at 68
FR 5364, Feb. 3, 2003]

§240.15d-16 Reports of foreign private
issuers on Form 6-K [17 CFR
249.306].

(a) Every foreign private issuer which
is subject to Rule 156d-1 [17 CFR 240.15d—
1] shall make reports on Form 6-K, ex-
cept that this rule shall not apply to:

(1) Investment companies required to
file reports pursuant to Rule 30bl1-1 [17
CFR 270.30b1-1];

(2) Issuers of American depositary re-
ceipts for securities of any foreign
issuer.

(b) Such reports shall be transmitted
promptly after the information re-
quired by Form 6-K is made public by
the issuer, by the country of its domi-
cile or under the laws of which it was
incorporated or organized or by a for-
eign securities exchange with which
the issuer has filed the information.

(¢c) Reports furnished pursuant to
this rule shall not be deemed to be
“filed”” for the purpose of section 18 of
the Act or otherwise subject to the li-
abilities of that section.

[32 FR 7849, May 30, 1967, as amended at 44
FR 70137, Dec. 6, 1979; 47 FR 54781, Dec. 6,
1982; 50 FR 27939, July 9, 1985; 56 FR 30075,
July 1, 1991]

§240.15d-17 [Reserved]

EXEMPTION OF CERTAIN ISSUERS FROM
SECTION 15(D) OF THE ACT

§240.15d-21 Reports for employee
stock purchase, savings and similar
plans.

(a) Separate annual and other reports
need not be filed pursuant to section
15(d) of the Act with respect to any em-
ployee stock purchase, savings or simi-
lar plan: Provided,

(1) The issuer of the stock or other
securities offered to employees through
their participation in the plan files an-
nual reports on Form 10-K and Form
10-KSB (§249.310 of this chapter) or UbS
(§259.5s of this chapter); and

(2) Such issuer furnishes, as a part of
its annual report on such form or as an
amendment thereto, the financial
statements required by Form 11-K
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(§249.311 of this chapter) with respect
to the plan.

(b) If the procedure permitted by this
Rule is followed, the financial state-
ments required by Form 11-K with re-
spect to the plan shall be filed within
120 days after the end of the fiscal year
of the plan, either as a part of or as an
amendment to the annual report of the
issuer for its last fiscal year, provided
that if the fiscal year of the plan ends
within 62 days prior to the end of the
fiscal year of the issuer, such informa-
tion, financial statements and exhibits
may be furnished as a part of the
issuer’s next annual report. If a plan
subject to the Employee Retirement
Income Security Act of 1974 uses the
procedure permitted by this Rule, the
financial statements required by Form
11-K shall be filed within 180 days after
the plan’s fiscal year end.

[27 FR 7871, Aug. 9, 1962, as amended at 55 FR
23929, June 13, 1990]

§240.15g-1 Exemptions for
transactions.

The following transactions shall be
exempt from 17 CFR 240.15g-2, 17 CFR
240.15g-3, 17 CFR 240.15g-4, 17 CFR
240.15g-5, and 17 CFR 240.15g-6:

(a) Transactions by a broker or deal-
er:

(1) Whose commissions, commission
equivalents, mark-ups, and mark-
downs from transactions in penny
stocks during each of the immediately
preceding three months and during
eleven or more of the preceding twelve
months, or during the immediately
preceding six months, did not exceed
five percent of its total commissions,
commission equivalents, mark-ups, and
mark-downs from transactions in secu-
rities during those months; and

(2) Who has not been a market maker
in the penny stock that is the subject
of the transaction in the immediately
preceding twelve months.

NOTE: Prior to April 28, 1993, commissions,
commission equivalents, mark-ups, and
mark-downs from transactions in designated
securities, as defined in 17 CFR 240.15c2-
6(d)(2) as of April 15, 1992, may be considered
to be commissions, commission equivalents,
mark-ups, and mark-downs from trans-
actions in penny stocks for purposes of para-
graph (a)(1) of this section.

(b) Transactions in which the cus-
tomer is an institutional accredited in-

certain

§240.15g-3

vestor, as defined in 17 CFR 230.501(a)
D), (2), (3), (1), or (8).

(c) Transactions that meet the re-
quirements of Regulation D (17 CFR
230.501-230.508), or transactions with an
issuer not involving any public offering
pursuant to section 4(2) of the Securi-
ties Act of 1933.

(d) Transactions in which the cus-
tomer is the issuer, or a director, offi-
cer, general partner, or direct or indi-
rect beneficial owner of more than five
percent of any class of equity security
of the issuer, of the penny stock that is
the subject of the transaction.

(e) Transactions that are not rec-
ommended by the broker or dealer.

(f) Any other transaction or class of
transactions or persons or class of per-
sons that, upon prior written request
or upon its own motion, the Commis-
sion conditionally or unconditionally
exempts by order as consistent with
the public interest and the protection
of investors.

[67 FR 18032, Apr. 28, 1992]

§240.15g-2 Risk disclosure document
relating to the penny stock market.

(a) It shall be unlawful for a broker
or dealer to effect a transaction in any
penny stock for or with the account of
a customer unless, prior to effecting
such transaction, the broker or dealer
has furnished to the customer a docu-
ment containing the information set
forth in Schedule 15G, 17 CFR 240.15g—
100, and has obtained from the cus-
tomer a manually signed and dated
written acknowledgement of receipt of
the document.

(b) The broker or dealer shall pre-
serve, as part of its records, a copy of
the written acknowledgment required
by paragraph (a) of this section for the
period specified in 17 CFR 240.17a-4(b)
of this chapter.

[568 FR 37417, July 12, 1993]

§240.15g-3 Broker or dealer disclosure
of quotations and other information
relating to the penny stock market.

(a) Requirement. It shall be unlawful
for a broker or dealer to effect a trans-
action in any penny stock with or for
the account of a customer unless such
broker or dealer discloses to such cus-
tomer, within the time periods and in
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